
RESOLUTIONS OF BOARD OF DIRECTORS 
OF FEDERAL RESOURCES COflPORATlON 

ADOPTING PLAN OF MERGE~ 

RESOLVED, that in the judgment of the Board of 
Directors of the Corporation, it is deemed advisable and 
for the benefit of the Corporation that it should t•lerge 
StJftware Resources, Inc., a Ltah corporation and a '*holly­
owned subsidiary of the Corporation into itself and that 
pursuant to Utah Code Annotated §16-10-70 and Nevada Revised 
Statutes S78.486, a ~lan of ~erqer tc, and it hcrcLy is, 
formulated to effect such fficrqcr tn accordance with the 
following resolutions: 

RESOLVED, that the name of the subsidiary corporation 
is SoftwarP. Resources, Inc., a Vtah corporation, and the name 
of the surviving corporat1on is Federal Resources Corporation, 
a Nevada corporation duly authorized to do business in Utah; 
and further 

RESOLVED, that tt-.erc shall be no conversion of 1S:1ares 
of the subsidiary coq.orat ion into shit res of stock of ... n~ 
surviving corpora-c.ion, or of any other corporation, or iuto 
cash or other ~roperty; and further 

RESOLVED, that the articles of incorporation of the 
surviving corporation will not be affer:ted by su:::h merger; and 
further 

RESOLVED, that, after providing for all proper debts 
of the subsidiary corporation, the rem~ining assets of the 
subsidiary corporation, be distributE:d to the survivinq 
corporation. 
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- • I AUUJI ... N"rOR AMENDMENT TO ARTICl.ES or INt:ORI•OPATION 

~~ OF' 

FEDERAl. RESOURCES CORPORATION 

The undersignedt Joseph C. Bennett and John w. 
Losse, Jr., hereby certify: 

1. That they are the President and Secretary, 
respectively, of Federal ReRources Corporation. 

2. That at a meeting ~-f the _board. of~dl. ectors of 
corporati0n duly htdd at .)oJ.,l- ~<. ~ _ , on 

b , 1981 the board d'UY appove and adopted 
e( o ow1ng amendment to the Art1cles of Incorporation: 

ARTICLE I I 

FOURTH: Th~" amcunt of the total authorized 
capital stod uf the corporation is $15,000,000, 
consisting of 30,000,000 shares of common 
stock, par value 50 cents per share. 

Each holder of common stock shall be 
entitled to one vote in respect to each share 
of comm0n stock held. 

No holder of stock shall have any right, as 
such holder, to purchase or subscribe for or 
otherwise acquire any shares of ~tock, or any 
securities or obligations convertible into or 
any right or option to purchase, any shares of 
stock at any time hereafter issued or sold, 
but any and all such stock, obligations, rights 
and options may be issued and disposed of by 
the Board of Directors to such persons, firms, 
corporations and associ~tions and for such 
lawful consid~ration, and on such terms, as 
the Board of Directors, in its discretion, 
lll4Y determine, without first offering the Sluue 
or any thereof to tho stockholderg. 

Without action by the ntockho!ders, shares 
oi. atock uy be issued by t:he Boctr\1 of 
Directors from time to tim•! tor such considera­
tion, not lass than the par value thereof, and 
upon auch terms as ~oy be fixed from time to 
time by th~ Board ot Dlrectoru and any and all 
euch sharea so ia8ued, the full conelderation 
tor which ha• boen paid or deliverod, shall be 
de ... d fully ()aid :atock .1nd not 1 iablCl' for any 
further aaaoa~Dtent tho~tr~ton tot· any purpose 
WhatSIOOYer, 4nd the holders or IIU.:'h llhQri.'R 
• h4ll not ~o ii~blo :or ~nv turth~r cnll or 
... ... . .. nt thoroon or for ~tny r .Jr\.hor 1'1\yn\ .. '•l 

th&roon tor any purpo•• whatsoever. 
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J. 'fhot tht) tJhareholdors ll~ · l rnvod ancl adoptud the 
samo amendment at the .Annual .1ect .i Ol) u f Sha roholut.: :- ~ hold 
in Scslt Lal<a City, Utah on September 10, 1981. 

4. That the number of shares ontltled to vote on 
the ,"\ltlendmen t w:t s 8, 50 71 19 8 shan:. a. 

') . That t.lw number of s :1arcs approving ,,nd adopting 
the ame ndment was 51510,343 shares or sixty-four and 
eight- t enths percent (64.8%) I which exceeded the percentage 
required by Nevada Revised Statutes ~78.390 (1979) which 
is fifty-one 1-Jercent (51%). 

IN WITNE'3S WHEREOF, the undersigned have executed 
thlR Certificate of Arncndme1Jt on __L_l~~ "'/ , 19fH • 

• , Secret.ary 

STATE OF UTAH 
ss. 

COUNTY OF SALT LAl<E 

on the ...!:L..d day of /);v£~. , A.D., .l981, 
personally appearea-before me, JOSEPH c. BENNET~ and JOim ~. 
LOSSE, JR., who, being by me duly swo.1. .. , did say, each 1'or 
h~self, that they are the President and Secretary, 
respectively, of Federal Resources Corporation, and that 
said instrument was signed in behalf of said corporation by 
resolution of its board of directors, and said Joseph c. 
Bennett 3nd John W. Losse, Jr., acknowledged to me that said 
corporation ~xecuted the sume. 

Notary Pu ic 
Rea1dinq At: __ .._ _f.ut .... ~ ~-..ldi-t" 


